§303.143

§362.15 of this chapter will be acknowl-
edged in writing by the appropriate re-
gional director (DOS). The notice will
be reviewed at the appropriate regional
office, which will take such action as it
deems necessary and appropriate.

[63 FR 66325, Dec. 1, 1998, as amended at 66
FR 1028, Jan. 5, 2001]
§303.143 Delegations of authority.

(a) Instruments having the character of
debt securities. Authority is delegated
to the Director (DOS) to make deter-

minations contemplated under
§§362.2(h) and 362.3(b)(2)(iii)(B) of this
chapter.

(b) Other applications, notices, and ac-
tions. The authority to review and act
upon applications and notices filed pur-
suant to this subpart H and to take any
other action authorized by this subpart
H or subparts C and D of part 362 of
this chapter is delegated to the Direc-
tor (DOS), and except as limited by
paragraph (a) of this section, to the
Deputy Director and where confirmed
in writing by the Director to an asso-
ciate director and the appropriate re-
gional director and deputy regional di-
rector.

Subpart —Mutual-to-Stock
Conversions

§303.160 Scope.

This subpart sets forth the notice re-
quirements, procedures, and delega-
tions of authority for the conversion of
an insured mutual state-chartered sav-
ings bank to the stock form of owner-
ship. The substantive requirements
governing such conversions are con-
tained in §333.4 of this chapter.

§303.161 Filing procedures.

(a) Prior notice required. In addition to
complying with the substantive re-
quirements in §333.4 of this chapter, an
insured state-chartered mutually
owned savings bank that proposes to
convert from mutual to stock form
shall file with the FDIC a notice of in-
tent to convert to stock form.

(b) General. (1) A notice required
under this subpart shall be filed in let-
ter form with the appropriate regional
director (DOS) at the same time as re-
quired conversion application mate-
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rials are filed with the institution’s
state regulator.

(2) An insured mutual savings bank
chartered by a state that does not re-
quire the filing of a conversion applica-
tion shall file a notice in letter form
with the appropriate regional director
(DOS) as soon as practicable after
adoption of its plan of conversion.

(c) Content of notice. The notice shall
provide a description of the proposed
conversion and include all materials
that have been filed with any state or
federal banking regulator and any
state or federal securities regulator. At
a minimum, the notice shall include,
as applicable, copies of:

(1) The plan of conversion, with spe-
cific information concerning the record
date used for determining eligible de-
positors and the subscription offering
priority established in connection with
any proposed stock offering;

(2) Certified board resolutions relat-
ing to the conversion;

(3) A business plan, including a de-
tailed discussion of how the capital ac-
quired in the conversion will be used,
expected earnings for at least a three-
year period following the conversion,
and a justification for any proposed
stock repurchases;

(4) The charter and bylaws of the
converted institution;

(5) The bylaws and operating plans of
any other entities formed in connec-
tion with the conversion transaction,
such as a holding company or chari-
table foundation;

(6) A full appraisal report, prepared
by an independent appraiser, of the
value of the converting institution and
the pricing of the stock to be sold in
the conversion transaction;

(7) Detailed descriptions of any pro-
posed management or employee stock
benefit plans or employment agree-
ments and a discussion of the rationale
for the level of benefits proposed, indi-
vidually and by participant group;

(8) Indemnification agreements;

(9) A preliminary proxy statement
and sample proxy;

(10) Offering circular(s) and order
form;

(11) All contracts or agreements re-
lating to solicitation, underwriting,
market-making, or listing of conver-
sion stock and any agreements among



